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KEPPEL PHILIPPINES SKIPYARD, INC.

Article I

OFFICE

1. The principal office of the corporation shall
be located in Makati, Rizal, Philippines, and branch
offices may be established elsewhere in the Philippines

as the Board of Directors may, from time to time determine.

Article II

THE BCARD OF DIRECTORS

l., Qualification and Zlection.- The general

management of the Corporation shall be vested in a board
0f directors composed of seven (7) members who shall be
stockholders and who shall serve until the election and
qualification of their successors. Any vacancy in the
Board of Directors shall be filled by a majority vote of
the Board of Directors provided that the remaining
directors constitute a quorum, The directors or director

8¢ chosen shall serve for the unexpired term,

2, uorum.~ The directors shall act only as a
board, and the individual &irectors shall have no power
@5 such. A majority of the direc:ors shall be necessary
at all the meetings to constitute a quorum for the
transaction of any business, and every decision of
majority of the quorum duly assembled as a Board shall
be valid as a corporate act, except in the case of

electing a director/s to £111 up a vacancy in the Board.
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3. Meetings.- The Board of Directors shall
hold & meeting for organization immediately after
their election, of which no notice shall be required.
Thereafter, the Board of Directors shall hold regular
meetings at the principal office of the corporation,

or at such place and time as the board may fix,

Special meetings of the Board of Directors may
be called by the President or on the written request of
at least two (2) directors, provided seven (7) days -
notice shall be given to each director either personally

or in writing,

4., PEowers.- The Board of Directors shall have
the management of the business and properties of the
corporation and such powers and authorities as herein
by these by-laws or by statutes of the Philippines are

expressly conferred upon it.

Without prejudice to the powers hereinabove
conferred, the Board of Directors shall have the

following express powers:

(a) From time to time to make and
change the rules and regulations not
inconsistent with those ByeLaws for the

management of the company's business affairs;

(b} To pay for any property or rights
acquired by the company or to discharge
obligations of the company either wholly or
partly in money or in checks, bonds, debentures,

or other securities of the company:



-3

(c) To purchase or otherwise
acquire for the company, rights, or
privileges which the company is authorized
to acquire at such price and on such terms
and conditions and for such consideration

as it shall from time to time see fit:

(d) To borrow money for the company
and for such purpose to create, méke and
issue mortgages, deeds, bonds, deeds of
trust and negotiab;e instruments or securities,
secured by mortgage or pledge of property
belonging to the company; provided, that, as
hereinafter provided, the proper officers of
the company shall have those powers, unless

expressly limited by the Board of Directors;

{e) To delegate, from tim&ltﬁ time,
Lklt Lx
ur

any of the powers of the boargein the c

of the current business or businesses of the
company which may be delegated to any standing
or special committee or any officer or agent
and to appeoint any person to be agent of the
company, with such powers, and upon such terms,

as may be deemed fit.

-

5., Compensation.~ PRirectors, as such, shall

receive such compensation for their services as may be

fixed by the stockholders,

6., Minutes,- Minutes of all meetings c¢f the

Board of Directors shall be kept and carefully preserved



as a record of trhe Ducsincss transactions mace at such
meetings. The minutes shall contain such entries 3s

red bv law.

may De regu

Article I1X

I3

UEFICLR

i. Gencral.- The officers of the corporation
snell ccansist ¢of z Chairman of the Board of Directors,
a Fresident, an Executive Vice President, one or more
Vvice Presidents, cne cor more of whom may be appointed
by the Bosrd as Senior Vige Presicent{s), a Tregsurer,
nssistant Treasurer, a Secretary, assistant Secretaries,
1)1 of whom shall bé electeG by the 3card of Zirectors
and who shall hold office at the pleasure of the Board
of Directors and until their successors shall have been
duly electsd and shall have qualified. The Boarc of
Directors may likewise in its discretion create the
positions and define the dutles of Assistant Vice
Presidents, General Managdr, Assistant General Manager
and such other.positions it may deem necessary or
expedient for the business of the corporation, and shall
elect the persons to such positions who shall held office
at the pleasure of the Board., Two or more offices with
compatible functions may be vested in the same person
whenever deemed, convenient and expedient by the Beara

of Directors.

2. Committees.-~ Committees may be formed by

the Board from among its members with such powers,

functions and duties as may be delegated, determined
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and £nall szrform such functions and erercise such
waties as may be deleygated to him by the Board of

Sirectors,
4. 2P2resicent.- The irosident who shall be

elected by the Board from their own membpers shall have

the following powsrs and dutieg:

{8} n2 shall prugide ~+ 211 mecsings
in tne assence o the Chairman:
(b} He shall sign 21l certificates

{(c; e shall perform ail such other
dutles 38 may be delegated to him by the

Beoard of Uirectors,

s Lxgcugive Vice President.- The Executive Vice

Fresident who shall be elected by the 30zrd from their

own mempers shall have the following nowars and duties:

{@} e shall be the Chief ixecutive

SEflzer in th

[0

day to day management of the
corporation and have general supervision and
nanagement over the activities and affairs of

the corzoritior;

(3) He shall make such reporte to the
Girecrtors and to the stockholders as they may

recuire;
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©!  He shall countersign all | 7

certificaces 0L swoCk;
(d) He shall perform ail such other

-

duties and functions as arc properly delegated

or reguired ¢f nim oy the Bozrd of Direcctors.

6. Jice President(s}).- The Vice Fresident(s)

and/or senior Vice rresident({s) sralli be appointed Ly
the zoerd c¢f Dirzctcre and chall porform such dutics or

dunctiodng s the Joard of Directors znd/or sxecutive

ice President may from 2ime %o time sssign to nim/them.
The most senicr Vice Fresideant shall e vested with all
the powers and zuatheorities of the ixecutive Vice fresident
during the absence or incapacity of the letter for any
cauese,

-

/e Tressurer,- The Treasurser shall be clocted

th

by the Board of Dircctors from among its membders «nd

shall have the £2llswing powors and duties:

he Treasurer shall have custody
S% @all moneys, securities and valuzple effeots
oL the corporation which may come into his

possessicn:;

(b) He shall keep recgular booke of
account showing the Ffinancial trapsactions cf

the corporaztion:

(¢} He shall deposit said moneye,
securitiaes snd valuable effects of the
corporation in such benking institution as
mey be designated from time to time by the

Board of Directors:
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{(d) He shall see to it that all
disrzursements and expenditures are evidenced

Ly appropriate vouchers and receipts;

(e} He shall render to the Executive
Vice President or the Board of Directors,
whenever required, an account ¢of the finzncial
condition of the company and all his transactions

a5 Treasurer:

(£} After the close of each flscal year
ne shall render and submit to the Board of
virectors ag annual statement showing the
financial condition of the company for such

fiscal year;

(¢g) He shall keep correct books of
accounts of all the business transections

of the company:

{h) He may be one of the signatories
on all checks and other instruments of with-
drawal of corporate funds and no disbursement
out cof the cash funds of the corporation shall

be made without his prior zuthority;

(i} In conjunction with the Executive
Vice Fresident, he shall have general supsrvision
over the activities and affairs of the corporation
which would entail disbursement of corporate

funds,

(J) He shall post a bond in such amount
as may be required from time to time by the
Board of Directors to securs the performance

of his duties;



In case of absence of the Treasurer, or his
inability to act as such, any of “he Assistant
Treasurers or, of 211 z2re absent or incapacitated to
act as such, such person as the Board of Directors may
designate, shall have the foregoing powers and duties,
The Assistant Treasurers shall perform such other
functions as the Board of Directors may prescribe and

determine,

8. Secretary.~ The Secretary, who must be a
Filipino citizen and a resident of the Fhilippines,
shall issue notices of all meetings of the directors
and stockholders; shall keep the minutes of saig
meeging8; shall have charge of the corporate seal and
the books of the corporation; shall countersign the
certificates of stocks and such other instrument as may
require his signature and shall render such reports and
perform such other duties as are incidental +o his office

or are properly required of him by the Board of Directors.

9. assistant Secretsry.,- The Assistant Secretary

or Secretaries who must be a Filipino citizen/citizens
and a resident of the Philippines, shall substitute

for the Secretary in the latter's absence or inability

to perform his duties under these By-Laws. The Assistant
Secretaties shall perform such other functions &g the

Board of Directors may grescribe and determine,

10, Compensation.~ All officers shall receive
such salaries or compensztion as may be fixed by the

Board of Directors.
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1i., Jucancies.~ If the office of the Fresident,
Vice President, General Manager, Trecasurer and Secretary
snall becowme vacant by Jeath, resignation, or octherwise,
the remaining directors, if still censtituting 2 guorum,
Py @ majority vote may choOSe a SUCCESSOr Or SUCCESSOrSs

who sghall hold office for the unexpired termn,

in case of the temporary absence of any officer
cf the company, or for any other @eason that the Board
o0 Directors may deem sufficient, the Board of Directors
may delegete the powers and duties of such officer to
any other officer or to any director for the time keing,
provided & majority of the board concur thercin znd such
delecztion is not conferred by an express provision of

those by-laws.,

Article 1IV

INVZSTMENTS, 3 ANK DEPOSITORIZS AND ~ITHDRAWALS

l, Iavestmeats.- No investment of any character

snhall be made without the approval of the Board of
Directors or the stockholders as thne case may ve in a

meeting called for that purpose,

2. Bank Sepositories.~ All checks ang drafts

and funds of the company shall be deposited from time
to time to the credit of the corporation, in such banks,
triust companies, or with such depositories, as the Board

of Directors may Cesignate from time to time,

3., Withdrawals.- All checks, instruments, or
other forms of withdrawals of corporate funds from the

depositories of the corporation shall be made or signed
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HeLECRS o8 may e duly authorized

ruon cime To time.

DY T soarl Gf Jireloors I

It BLOCKNDLLE T Whose suaare of stock has

srhall He entitled o z scock certificate

and Zesign @8 may be determined by the 3Board ol Directors,

stete on its face, the number, the date of issue, the
puticsr of sharcs for which it wag issued, and the name

oL the perzon in whose favor it was issued.

Article VI

TanlblP R OF SHARES CP STOCK

le oubject to the conditions and restrictions
vrovided for under Article VII of the Articles of
incorporation, shares of stock shall be transferred by
delivery o0if the certificate endorsed by the owner or
his Quly suthorlzed «ttorngy-ia=iaCce Or Other pelsons
iegally authoriles 2 make the transier, but a0 transfer

shall e valiill extept us Letween wine parties until the

wireneicr i1x Bancialed on Lhe LOOKE 0L the corporztion.
2. Jo surrendered certzificace shall be czancelled
Ly the Secretary until & new certiflcete in iieu thereef

vae

f‘;

[8

is i=ssued, a3n vecrecery shall Xeep the cancelled

certificate os provi of its substituticon.




If = stock certiiicate is lost or destroyed,
the Board cof Dirgctors may order the lssuance of a new

certifizate in lieu of the lost or destroyed certificate,
after satisfactory proof of the losg or destruction of
the coriginal certificate and upon propcr request made,
and after the requirements of R.A, 201 shall have been

duly complied with,

Article VII

PI5CAL YEAR, DIVIDENDS AND ACCOUNTS

s

PR

el S
1. =t¥%a?.r Year,~ The .~ = year of the

company shall begin on the lst day of January ang shall

end with the 31st day of December of each year.

2.. Dividends.~ Dividends may be declarsd from
surplus profits of the company at such time or times
and in such percentage as the Board of Directors may
deem proper. No Jdividends shall be declzred that will
impair the capital of the company. 5Stock dividends

shall be declared in accordance with law,

3. Inspection of Accounts.-~ The books, accounts

and records of the company shall ke opened to inspection
by any member ¢f the Board of Directors at all time,
The stockheolder may inspect the sazid books, accounts
and records of the company at reasonable hours of every

business day.

Article VIIX

STOCKHOLDERS MoETING

i« Place.—- Regular or special meetings of the

stockhcelders shall be held at the principal office of the




company &t Maxkati, AdzZel, roliippines.

« Proxye.- sStocsholders may vote 21l meestingcs
eith~r in mDersen or by ~roxy July given in writing and
sreconeed €0 the Secreotery for inspection and record

at & date s¢t Ly the Sczie prior woe the holeing of said

"y

3, Zuorum.- No stockheolderts meeting shall be
competent to decide any matter 0y transact any business
unless a majority of the subscribed cagitael scock is

present U regpreLdniteld therect, except 1n those cases

3

i

»

V whicu fne Courporaztion Law expressly reqguires the

affirmative vote of a gregzter propertion,

i
[
-+

4s Yote.~ Voting upon all questiocns at
me2tlings of the stockholders shzll be by shares of

stock ana ACcT per capita.

S5« Annual Meeting.~ The annusl meeting of the

[ )
\ij

stocknolders ufter the year 74 shall be held on the

last Friday of June of zach calendar year, at makati,
i . Rizal, FPhiliupines, or at such osther dete and piace zs

the board of Direcctors may othurwise £ix, when tney

shall clect a deerd of seven (7)) Lir.swors

]
n
o
<
M
h
O
"

-

one (i) year untll their successors are elected and

snall have cualifieqg,

aritren notice of the annual meeting of the
compeny snaili be sent to cach registered owner of stock

or stockholdere t3 his postal address s registered in

the company LOoks, a2t least twenty-one (21) days prior

to the date of such meetings. Waiver of such notice




may on.y pe made in writing by all stockholders,

S wpecial lieeting.~ Special meeting of the
219) G % ;

stockholuers may e called by tihe President or Lxecutive
Vice rresident at his giscretion, or on the demand of
the stockholiders holding the majority of the subscribed
capital stock of *he corporation.

A written notice stating the <fay, hour and place
of the meeting and the generel nature of the business
to be trensacted shall be sent to each &nd every stock-
holder at least fourteen (14) days pricr to the date of
such special meeting provided, however, tiag: this
requisite may be waived by all the stockholders in

writing.

7. Minutes.- Minutes of all meetings of the
stockholders shall be kept and carefully pres.rved as
& record of the business transacted at such meetings,
The minutes shall contain such entries as may be reguired

by law.

Axticle IX
S E AL
l. The seal of the corporaticn shall contain
the name KEPPEL PHILIPPINES SHIPYARD, INC., the year

of incorporation and the principal office of the

Corporation.

Article X

AMENDMENT &

These By-Laws or any of its provisions thereof

may be amended or repealed by the stockhelders owning
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The foregolng 3y-Laws were wcoptea by cthe
affirmaztive vote of the undersigned stockholders
owning majority of the subscribed capital stock of
the XKEPFIL PHILIPPINES SHIPYARD, INC,., at z meeiing

held on Aug. 18 1975 at Maksti, Rizal, Philippines,

7
s
GEORGE[/EDW Il BOGAARS CHUA CHOR TECK
. !
1 / \‘
R ;P

BENJAMIN P. MATA

- A -
G\;fm, JR.

{{{/;' ¢

ADOLFO B+ AYCUNA

R

Attested:

s
;"/ ’ 4

ADOLFO §, AZCUNA
Seqgretary



hat , the u?darai,neu, vedng the majority of thw
dirtcgorékgf7;a%£ L,£H1L¢PLI%,; GHLOYRID, TNl., o core
soration duly organized and existing uader the laws of tho
inea. do hcr&by certify thst the foregoing Syl

gorlty of
e/the subscribed eapltei stock of the

e’ o ptea
corporation at the first meeting of its stocktioliere held
<t ukatd, xizal, Fhilippines on che i8uh day oi -wgust,
1375,

Makati' Riz&l, Jfkumt» 13. 19?5. ’
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